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RECOROATION

Interstate Commerce Commission
in Av'e

Washington, D.C. 20423

Attention:

Re: Eecordation of Lease

Soo Line Building
Box 530
Minneapolis, Minnesota 55440
(612) 337-7639

JEAN L. FINDORFF

sion JUQU 10
12th & Constitution Avenue, N.w! *u

WERSWTE W«CE COMMiSSw
Mildred Lee - Room 2303 >OC

Dear Ms. Lee:

I have enclosed the original and notarized copies of
the documents described below, to be recorded pursuant to Section
11303 of Title 49 of the U.S. Code.

These documents are a lease of railroad equipment, made
as of May 1, 1986, between Helm Financial Corporation as Lessor
and the Soo Line Railroad Company as Lessee; Assignment of Lease;
Security Agreement and Consent and Agreement.

The names and addresses of the' parties are:

Lessor/Debtor.' and Assignor:

Helm Financial Corporation
One Embarcadero Center
Suite 3320
San Francisco, CA 94111 \ .

&
Lessee: Soo Line Railroad Company '

Soo Line Building y
P. 0. Box 530
Minneapolis, MN 55440,..

\ .. x ' \J
Secured "Party and Assignee: "J"

The Philadelphis National Bank
Broad & Chestnut Streets
P. 0. Box 13867
Philadelphia, PA 19101

A description of the equipment covered by the document
follows: . 16 70 Ton. Boxcars bearing MILW #4744 through 4761
inclusive .



A fee of $10 is enclosed. Please return the original
together with the notation acknowledging that it has been filed
pursuant to 49 U.S. Code Section 11303 and pertinent recordation
information to the undersigned at Soo Line Railroad Company, Law
Department, Soo Line Building, P.O. Box 530, Minneapolis, MN
55440.

A short summary of the document to appear in the index
follows, Lease of Railroad Equipment between Helm Financial
Corporation, Lessor, One Embarcadero Center - Suite 3320,
San Francisco, California 94111 and Soo Line Railroad Company,
Soo Line Building, P.O. Box 530 - Minneapolis, Minnesota 55440 as
Lessee dated as of May 1, 1986 and covering 16 70 Ton Boxcars_
bearing Serial Numbers MILW 4744-4761 inclusive; Assignment of
Lease between Helms Financial Corp., Assignor and The
Philadelphia National Bank as Assignee, Security Agreement dated
July 14, 1986 between Helm Financial Corp. as Debtor and The
Philadelphia National Bank as Secured Party dated July 14, 1986
and Consent and Agreement by Soo Line Railroad Company as Lessee,
dated August 25, 1986.

Thank you for your cooperation.

Very truly yours,

ean L. Findorff
Corporate Attorney

cc: Helm Financial Corporation
One Embarcadero Center
Suite 3320
San Francisco, CA 94111

The Philadelphia National Bank
Transportation & Equipment

Finance Department
P. 0. Box 8500/S1270
Philadelphia, PA 19178

J. J. Larson
J. A. Byrnes

Enclosure

JLF/il



$00 Line Railroad Company
Soo Line Building
Box 530
Minneapolis, Minnesota 55440
(612)337-7639

JEAN L. FINDORFF
Corporate Attorney

November 12, 1986

Interstate Commerce Commission
12th & Constitution Avenue, N.W.
Washington, D.C. 20423

Attention: Mildred Lee - Room 2302

Dear Mrs. Lee:

As you requested by phone on October 27, 1986, enclosed
is a copy of the Security Agreement dated July 14, 1986 between
Helm Financial Corp. as Debtor and the Philadelphia National Bank
as Secured Party; and the Consent and Assignment Agreement by Soo
Line Railroad Company as assignee dated August 25, 1986, as
referred to in my letter dated October 23, 1986. I have also
enclosed a check for the $20 filing fees for these documents.

I apologize for the error,
assistance.

Thank you for your

Very truly yours,

Jean L. Findorff
Corporate Attorney

Enclosures

JLF/il



Sfototfate Comment CoraraMon
flbtf&fngtRf. 3.C. 20423

OFFICE OF THE SECRETARY

Jean L. Pindorff

Corporate Attorney

Soo Line Railroad Co.
Soo Line Building .

Box 530
Minneapolis,Minnesota

Dear Sir:

The enclosed document (s) was, recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act, 49 U.3.C.

11303, on 11/18/86 at n:.55ani ', and " ..assigned r e-

recordation number (s). 15ioi.i5101-A,15iai-B & 15101-C

Sincerely yours,

EL*<

Enclosure (s!

SZ-30
(7/79)
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THIS SECURITY AGREEMENT, dated as of the 14th day of July,
1986, between HELM FINANCIAL CORPORATION (the "Debtor") with
principal place of business being One Embarcadero Center, San
Francisco, CA9411-1, and THE PHILADELPHIA NATIONAL BANK, a nation-
al banking association with its principal place of business at
Broad & Chestnut Streets, P.O. Box 13867, Philadelphia,
Pennsylvania 19101 (the "Secured Party").

To secure the due and punctual payment of the principal and inter
est payable under the Debtor's Promissory Note, dated as of July
14, 1986 (the "Note"), payable to the order of Secured Party, in

.the principal amount of $194,330.26 and any and all other promis-
1 sory Notes hereafter at any time issued in replacement or exten-
sion thereof by Debtor, and to secure Debtor's obligations here-
under, Debtor hereby assigns, transfers, mortgages and pledges to
the Secured Party and grants to the Secured Party a security in-
terest in the following described collateral and in all proceeds
thereof (the "Collateral"):

1. All of the Debtor's right, title and interest in
that certain Lease of Railroad Equipment, dated as of May 1,
1986, (the "Lease") in which the SOO LINE RAILROAD COMPANY is
lessee (the "Lessee") and HELM FINANCIAL CORPORATION is lessor
(the "Lessor"), and all rentals and other moneys payable
thereunder, including all proceeds of insurance, condemnation and
requisition proceedings and sales or other dispositions of the
property subject thereto and all the Debtor's rights, power and
remedies therein and thereunder (but none of its duties or
obligations thereunder, if any), including, without limitation,
all the Debtor's rights to give and receive any notice, consent,
waiver, demand or approval under or in respect of such Lease, to
exercise any election or option thereunder or in respect thereof,
to accept any surrender of the property subject to the Lease, to
execute and deliver any bill of sale for any such property, and
to do all other things which the Debtor is entitled to do under
such Lease.

2. All the equipment listed on Schedule I attached
hereto (the "Equipment"), which Equipment is leased to the Lessee
pursuant to the Lease, and all the Debtor' right, title and
interest in the Equipment is leased to the Lessee pursuant to the
Lease, and all the Debtor's right, title and interest in the
Equipment and in all parts, fittings, accessories, accessions,
substitutions and replacements therefor or thereof, and all con-
tract rights, chattel paper, accounts, rentals, fees, income and
proceeds arising from and in connection with the use of the
equipment.

3. All of the benefits of whatever nature which the
Debtor enjoys.



In furtherance of the foregoing, Debtor has executed an Assign-
ment of Lease (the "Leiase Assignment")/ dated as of the date here-
of and annexed hereto as Exhibit A. The Debtor hereby irrevoca-
bly constitutes and appoints Secured Party as the Debtor's
attorney-in-fact, with full power of substitution and revocation,
in the name of the Debtor or otherwise to demand, enforce, col-
lect, receive and receipt and give releases for any payment or
indemnity becoming due or arising under the Lease or any policy
of insurance relating to the Equipment or any Collateral (includ-
ing any return of insurance premiums), to endorse and collect any
checks, drafts or other instruments payable to the Debtor there-
for, and to do and take all such other actions as are referred to
above relating to the Lease, the Equipment or other Collateral,
to file any claims or institute any proceedings for the foregoing
which Secured Party deems necessary, and to compromise any such
demand, claim or action; provided, however, that Secured Party
hereby agrees with Debtor that Secured Party shall not as long as
no Event of Default (as hereinafter defined) or other event which
with the giving of notice or the lapse of time or both could be-
come an Event of Default under the Lease or this Agreement shall
have occurred and be continuing, without the written consent of
the Debtor, seek to enforce any of the rights, powers or remedies
of Secured Party under the Lease.

So long as any amount remains outstanding under the Note, without
Secured Party's prior written consent, the Debtor shall not grant
any consent or waiver under the Lease, give any notice thereunder
or otherwise exercise any rights, powers or remedies of the
Lessor thereunder (except as permitted by the next paragraph
hereof), or agree to any release of any obligation of the Lessee
thereunder or to any amendment, modification or termination
thereof. The Debtor hereby consents to and waive notice of the
granting by Secured Party as assignee of indulgences to Lessee or
extensions of time for payment of any obligations of Lessee under
the Lease, Secured Party's taking or releasing of any security
for the obligations of the Lessee under the Lease, Secured
Party's acceptance of partial payments on the Lease or settle-
ment, compromising or compounding of any obligations of any
person, primarily or secondarily liable on or with respect to the
Lease, all in such manner and at such time or times as Secured
Party may reasonably deem advisable.

In the event that the Lessee shall be in breach of any of its
covenants or agreements contained in the Lease and the Secured
Party, after not less than 20 days written notice thereof from
Debtor, does not seek to collect that portion of any payment
which would otherwise be payable to the Debtor pursuant to
Paragraph G hereof or to enforce any such covenant and agreement,
Debtor shall have the right, for only so long as no Event of
Default under the Lease or this Agreement shall have occurred and
be continuing, to proceed by appropriate court action or actions(
either at law or in equity, to enforce performance by the Lessee
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of such covenants or agreements and to recover damages for the
breach thereof; provided, however, that without the prior written
consent of the Secured party, the Debtor may not declare an Event
of Default under or terminate the Lease; provided, further, that
the exercise of Debtor's rights to enforce performance or to
recover damages from the Lessee shall always besubject to the
rights of the Secured Party under the Lease Assignment and this
Agreement.

A. REPRESENTATIONS, WARRANTIES AND AGREEMENTS - Debtor
represents, warrants and agrees that:

1. the original principal amount of the Note is
$194,330.26. The Lease provides for the payment, on or before
the installment payment dates of the Note, of rentals in amounts
at least equal to the amounts of such installments of principal
and interest under the Note. The counterpart of the Lease
designated as chattel paper under the uniform Commercial Code,
Counterpart No. 1, has been delivered to Secured Party;

2. the Debtor has good and marketable title to the
units of Equipment listed on Schedule 1 hereto, free and clear of
all liens, claims and encumbrances, subject only to the interests
therein of the Lessee under the Lease, persons claiming under or
through the Lessee which Lessee is obligated to discharge under
the Lease and the Secured Party hereunder;

3. the Debtor has filed all tax returns, federal,
state, municipal or otherwise, required of the Debtor and is not
in default in respect of the due and punctual payment of any
taxes payable by Debtor; and no liens for nonpayment of taxes by
Debtor exist upon any property, including the Equipment, or other
assets of Debtor;

4. the debtor has all requisite power and authority to
enter into and perform the Lease, this Agreement, the Lease
Assignment, and the Note, all of which have been duly executed
and delivered by Debtor, and constitute the legal, valid and bind-
ing obligations of the Debtor, enforceable against the Debtor in
accordance with their terms; the Debtor has not executed any
other assignment of the Lease; and the Debtor's right to receive
any payments under the Lease and the Debtor's right, title and
interest in and to the Equipment, the Lease and the other Colla-
teral are, and will continue to be, free and clear of any and all
liens, agreements or encumbrances; the Debtor has received no
advance rental or other payments under the Lease and the Debtor
will not accept any payments under the Lease for the Debtor's own
account except as permitted in this Agreement; the Debtor has
performed all obligations on the Debtor's part to be performed
under the Lease on or prior to the date hereof and will perform
any such obligations during the term of the Lease; and to the
knowledge of the Debtor, there has not occurred on the date
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hereof any Event of Default or other event which after notice of
lapse of time or both would become an Event of Default under the
Lease or this Agreement;

5. the making and performance by the Debtor of this
Agreement, the Note, the Lease, and the borrowing and execution
and delivery of the Note will not violate any provision of law,
or constitute a default under or result in the creation of any
lien, charge or encumbrance upon any property or assets of the
Debtor pursuant to any agreement, indenture or other instrument
to which the Debtor is a party or by which the Debtor may be
bound;

6. there are no actions, suits or proceedings pending
or, to the knowledge of the Debtor, threatened against or affect-
ing the Debtor in any court or by or before any government depart-
ment, agency or instrumentality in which any adverse decision
might materially affect the ability of the Debtor to perform the
Debtor's obligations under the Note, this Agreement, the Lease
and the Lease Assignment;

7. without Secured Party's prior written consent so
long as the Note remains unpaid, Debtor will not (i) grant any
consent under the Lease, (ii) give any notice thereunder or other-
wise exercise any rights, powers or remedies of the Lessor there-
under, or (iii) agree to any release of any obligation of the
Lessee thereunder or to any modification or any termination
thereof; and \

8. Debtor is not subject to the jurisdiction of the
Interstate Commerce Commission.

B. DOCUMENTATION - The Debtor will execute and deliver to
Secured Party such documents identifying the Equipment as Secured
Party may from time to time reasonably request. In addition, the
Debtor will execute, acknowledge, deliver, file and record all
such documents, including financing statements, and take all such
other action as Secured Party may reasonably request, to perfect
and continue perfected under applicable laws the security inter-
ests granted hereby as first perfected security interests in the
Collateral, and the Debtor hereby irrevocably constitutes and
appoints Secured Party the Debtor's attorney-in-fact for such
purposes, with full power of substitution. The Debtor also will
execute and deliver such instruments and take all such other
action as Secured Party may reasonably request to effectuate the
purposes of this Agreement and to secure the rights and remedies
conferred upon Secured Party hereunder.

C. DEFAULT - Each of the following will constitute an event
of default hereunder ("Event of Default"):



1. the failure by Debtor to pay any amount of principal
or or interest on the note when due, whether at the maturity
thereof or by reason of any requirement for the prepayment
thereof/ by acceleration or otherwise, and such failure shall
continue for ten (10) days after Secured Party shall have given
the Debtor written notice thereof;

2. the failure by Debtor to pay any other amount when
due hereunder or perform any other obligation required by this
Agreement, the Note or the Lease Assignment, and such failure
shall continue for twenty (20) days after Secured Party shall
have given the Debtor written notice thereof;

3. the occurrence of an Event of Default under the
Lease (as defined therein); provided, however, that if an Event
of Default as defined in Paragraph 11(c) of the Lease shall occur
by reason of Lessee's default in the observance on performance of
any of the covenants, conditions and agreements on the part of
Lessee contained in Paragraphs 6 or 9 of the Lease, Secured Party
shall give thirty (30) days written notice of such default to
Debtor and Debtor shall have the right, but not the obligation,
to cure such default within such thirty-day period; provided,
further, that Debtor shall not be entitled to exercise its rights
to cure an Event of Default under the foregoing proviso on more
than three occasions during the term of the Lease;

4. the adjudication of Debtor as bankrupt or insolvent,
or the entry of an order appointing a receiver or trustee for the
Debtor or any of the Debtor's property or approving a petition
seeking reorganization, arrangement, composition, adjustment of
the debts, receivership, liquidation or dissolution of such
Debtor or any similar proceeding under the Bankruptcy Code or any
similar law of the United States or any state or other competent
jurisdiction, or the filing by Debtor of a petition or answer
seeking or consenting to any of the foregoing, or the filing of a
petition against the Debtor seeking any of the foregoing which is
not dismissed within sixty (60) days, or the making by any Debtor
of a general assignment for the benefit of creditors; or

5. the occurrence of a breach of any of the Representa-
tions, Warranties and Agreements under Paragraph A hereof and
such breach is not cured within twenty (20) days after Secured
Party shall have given the Debtor written notice thereof.

D, REMEDIES - At any time after the occurrence of an Event of
Default and while the same remains uncured, Secured Party may de-
clare, by written notice to the Debtor, the entire unpaid balance
of the principal of the defaulting Debtor's Note and interest
accrued thereon to be immediately due and payable, and, in addi-
tion, Secured Party shall have and may exercise all the rights
and remedies of a secured party under the Uniform Commercial Code
or other applicable law, including the right to take possession
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of any Equipment or other Collateral not then in Secured Party's
possession and to dispose of it, or the Debtor's interest there-
in, at public or private sale, at which Secured Party, subject to
the provisions of applicable law, may be the purchaser.

Any notice of any notice of any such sale required by law
shall be deemed reasonably and sufficiently given to the Debtor
if given at least fifteen (15) days prior to the date thereof at
the address and in the manner herein provided for notices. The
proceeds realized by the Secured Party upon the exercise of any
of its remedies shall be applied to the obligations secured by
this Agreement in accordance with the provisions of Paragraph H
and Debtor will be entitled to any surpluses thereafter. No
delay or omission on Secured Party's part to exercise any right
hereunder will impair any such right or be construed as a waiver
of any default or any acquiescence therein.

No waiver of any default hereunder will affect any later
default or impair any of secured Party's rights hereunder. No
single, partial or full exercise of any rights by Secured Party
will preclude further or other exercise thereof. The remedies
provided for herein shall not be deemed exclusive, but are cumula-
tive and in addition to all other remedies available under
applicable law.

It is understood and agreed that Debtor shall not be per-
sonally liable for the payment of the Note or the indebtedness
evidenced hereby and that any judgment entered against the Debtor
in any action for the recovery of the amounts due and payable
under the Note shall be applied only against the Equipment and
the Lease. Nothing contained herein, however, shall (i) preclude
the Secured Party from exercising any right or enforcing any
remedy, whether upon default or otherwise, under this Security
Agreement, the Lease or any other collateral furnished as secur-
ity for the indebtedness evidenced by the Note or (ii) prejudice
the right of the Secured Party against any subsequent owner as
such of any property mortgaged, pledged, assigned or otherwise
conveyed as security for the indebtedness evidenced the the Note.

E. PREPAYMENT OF NOTE UPON CASUALTY OCCURRENCE - If any
amount shall become due and payable to the Debtor or the Secured
Party as Assignee pursuant to Paragraph 7 of the Lease because of
a Casualty Occurrence (as defined in the Lease) with respect to
any units of Equipment ("Casualty Value"), then, thereupon, an
amount, computed as hereinafter set forth, will be due and paya-
ble on account of the principal of and interest accrued on the
Note on the date the Casualty Value is due and payable under the
Lease. The Secured Party will accept all sums paid to it pursu-
ant to Paragraph 7 of the Lease with respect to Casualty Occur-
rences of Equipment and, unless an Event of Default or event
which with the lapse of time or the giving of notice or both
would become an event of Default under this Agreement or under
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the Lease, shall have occurred and be continuing {in which event
all such amounts shall beheld by Secured Party to satisfy the
obligations of the Debtor as provided in Paragraph H), shall
apply those portions of such sums hereinafter stated for the
account of the Debtor and, immediately following application of
rentals to the payment of principal and interest accruedon such
date, to theprepaymentof principal of the Note. The portion of
such sums to be so applied to prepayment of the principal of the
Note in respect of any Casualty Occurrence shall be that portion
thereof as shall be equal to (i) the original principal amount of
the Note which applied to the Equipment having suffered such
Casualty Occurrence less (ii) the aggregate amount of payments of
principal theretofore made on the Note (including payments out of
accrued rentals made on such date but excluding all prepayments
in respect of Casualty Occurrences) in respect of an original
principal amount which applied to the Equipment having suffered
such Casualty Occurrence, considering for this purpose that each
payment of principal on the Note was applicable to reduction of
the original principal amount of the Note applicable to each unit
of Equipment on a P.IQ iaka basis. The remainder of such sums
shall be paid to the Debtor. In the event of any partial prepay-
ment of the principal of the Note pursuant to the preceding sen-
tences of this Paragraph E, the amount of each installment pay-
ment thereon thereafter coming due will be reduced by an amount
which bears the same proportion to the amount of such installment
which would have been due in the absence of such prepayment as
the amount of such principal prepayment bears to the unpaid prin-
cipal balance outstanding immediately prior to such prepayment,
and the Debtor shall promptly prepare and distribute to the
holder of such Note revised schedules of payments reflecting such
reduction.

F. COLLECTION EXPENSES - In addition to all other amounts
payable hereunder and under the Note, the Debtor will pay all
Secured Party's reasonable expenses, including attorneys' fees,
incurred from time to time in enforcing its rights and remedies
hereunder, under the Note or under the Lease. If Secured Party
brings suit (or files any claim or petition in any bankruptcy,
reorganization, insolvency or other proceeding) to enforce any of
its rights (or other recovery or relief), Secured Party may
recover in such action (or other proceeding), in addition to all
other amounts payable hereunder and thereunder, its reasonable
expenses, including attorneys' fees, in connection therewith, and
the same shall be included in such judgment (or other form of
award) .

G. COLLECTION OF RENTALS - Secured Party will, on behalf of
Debtor, collect and receive from the Lessee all rentals and other
money payable pursuant to the Lease, and the Secured Party, ex-
cept as otherwise provided in this Agreement, may take all such
action as may be necessary or desirable to demand, enforce, col-
lect, receive and receipt for all such payments and otherwise
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enforce compliance by Lessee with all terms and provisions of the
Lease. To the extent ihdefeasibly received, the Secured Party
will apply such payments first, in the manner specified in
Paragraph H hereof, and second, so long as no Event of Default or
event which with the lapse of time or the giving of notice or
both providedfor in the Lease or hereunder could constitute an
Event of Default thereunder or hereunder shall have occurred and
be continuing, and balance shall be paid to the Debtor. All
payments received by Secured Party at such time as an Event of
Default shall have occurred and be continuing with otherwise, in
whole or in part, would be remitted to Debtor as aforesaid shall
be retained by Secured Party and applied to satisfy Debtor's obli-
gations under the Note and this Agreement. All payments received
by Secured Party at such time as there shall have occurred an
event which with the lapse of time or the giving of notice or
both provided for in the Lease or hereunder could constitute an
Event of Default thereunder or hereunder which otherwise, in
whole or in part, would be remitted to Debtor as aforesaid shall
be retained by Secured Party until such event shall either become
an Event of Default (in which case such monies shall be applied
as aforesaid), or be cured or otherwise not be capable of
maturing into an Event of Default (in which case such monies
shall be remitted to Debtor as aforesaid). The Debtor agrees
that any payments received by the Debtor from the Lessee which
are payable to the Secured Party pursuant to this Agreement shall
be held in trust for the Secured Party and shall be immediately
paid to the Secured Party.

H. APPLICATION OP PAYMENTS - All payments indefeasibly re-
ceived by the Secured Party which are to be applied in satisfac-
tion of the Debtor's obligations under the Note and this
Agreement shall be applied, first, to the payment of costs and
expenses due to the Secured Party pursuant to Paragraph F, if
any, second, to the payment of accrued interest on the Note, and,
third, to the payment of principal and all other amounts payable
thereunder. Payments indefeasibly received by Secured Party in
excess of the amounts necessary to satisfy Debtor's obligations
as aforesaid shall be remitted to Debtor.

I. EXCHANGE OF NOTES - Upon surrender of any Note at the
office of the Debtor, the Debtor, at the request of the Secured
Party, will execute and deliver new notes in exchange, in denomi-
nations requested by such Secured Party, in an aggregate princi-
pal amount equal to the unpaid principal amount of the surren-
dered Note. Such new notes shall be payable to such party as
such Secured Party may request, shall be substantially in the
form of the Note, with appropriate changes, and shall be dated
and bear interest from the date to which interest has been paid
on the surrendered Note. When issued, such notes shall be deemed
to be included in the term "Note" as used herein.



J. MULTIPLE NOTES - If more than one Note is outstanding at
the time any application of payments is made pursuant to Para-
graphs E and H hereof, the application shall be made on all
outstanding Notes ratably in accordance with the principal amount
remaining unpaid thereon and on the installments of each Note,
respectively. - - - - - -~ --

K. NOTICES - All notices, declarations, requests, consents
and other communications given hereunder or in connection here-
with or with the Note shall be in writing and shall be deemed to
have been given when delivered or deposited in the United States
mail, registered or certified, postage prepaid, addressed to
Debtor at its address stated above, and to the Secured Party at
its address stated below, or to such other address as any such
party may hereafter specify by written notice to the other.

L. OTHER AGREEMENTS - All references in this Agreement to
obligations of Debtor pursuant to this Agreement or payments
required to be made pursuant to this Agreement shall for all
purposes include, regardless of whether expressly stated, the
obligations of the Debtor for payments required by the Debtor
pursuant to the Lease Assignment.

M. APPLICABLE LAW - This Agreement and the Note shall be con-
strued and enforced in accordance with, and the rights of the
parties shall be governed by, the laws of the Commonwealth of
Pennsylvania.

N. SEVERABILITY - Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall be, as to
such jurisdiction, ineffective to the extent of such prohibition
or unenforceabiity without invalidating the remaining provisions
hereof, and any such prohibition or unenforceabiity in nay juris-
diction shall not invalidate or render unenforceable such provi-
sion in any other jurisdiciton.

O. SUCCESSORS AND ASSIGNS - This Agreement will bind and
inure to the benefit of the respective successors and assigns of
the parties hereto, including any holder, as such, of any Note,
by acceptance of an assignment hereof or of any Note. Each of
the Secured Party's successors or assigns (including any holder,
as such, of any Note) will be deemed to have agreed to be bound
by the provisions hereof, and of the Note and Secured Party's
undertakings hereunder and thereunder.

P. TRANSFER OF DEBTOR'S INTEREST - The Debtor shall not
assign, convey or otherwise transfer any of its right, title or
interest in, to or under any of the Collateral without the prior
written consent of the Secured Party in its discretion and sub-
ject to such terms and conditions as the Secured Party may then
specify.
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Q. TERMINATION OF SECURITY INTEREST, ETC. - Upon payment in
full of the principal of an interest on the Note and all other
sums payable to the Secured Party under the Note and the Agree-
ment, the Secured Party shall execute and deliver to the Debtor,
at the expense of the Debtor, such documents as the Debtor shall
reasonablyrequest to evidence the termination of this Agreement
and the Lease Assignment and all interests of the Secured Party
in the Collateral.

IN WITNESS WHEREOF, this Security Agreement has been duly
executed and delivered as of the date first above written.

I certify -that this is a true and accurate copy of the
original agreement.

Notary Public

My Commission Expires

10 -



STATE OF CALIFORNIA

COUNTY OF SAN FRANCISCO
SS,

On this 14th day of July,1986, beforeme personally
appearedRichardC. Kirchner to me personally known/ who being by
me duly sworn, says that he is President of HELM FINANCIAL
CORPORATION, that said instrument was signed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

(SEAL)
OFFICIAL SEAL
NANCY L HOFFNER

NOTARY PUBLIC - CALIFORNIA

SAN FRANCISCO COUNTY
My comm. expires JAM 9, 1930

otar& 'Public

My Commission Expires: (̂M/uU&M/



Quantity: Sixteen (16)

Description: Eighty-six foot, seventy ton capacity XL
boxcars.

Road Numbers: MILW 4744-4761

Markings: TITLE SUBJECT TO A SECURITY AGREEMENT FILED
UNDER THE INTERSTATE COMMERCE ACT.



CERTIFICATE

a notary public, have

compared the attached copy of the ASSIGNMENT OF LEASE with the

original. . I have found the -copy to be complete and identical in

all respects to the original document.

:/t.c
Notary Public

My Commission Expires

CINTHIA M-G|LSON

NOTARY PUBLIC-MINNESOTA
WASHINGTON COUNTY

My Commission Ex pi ires May 30,1980 5


